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MOT Conﬁdenual Tiforma fion 3\0

MASTER SERVICES AGRERMENT -

This Master Semces Agreemem (“M__A’) and the Schedules attached hereto, together vnth_
 ‘amendments hereto.and thereto made:in accordance with ‘the termis Hefeof. (the “Agrecment”), is dated as
o‘ an:i, 2012 (the ,Eﬁecnyg Dg; ™), by and between the Israel Mxmsuy of Tourism in-North America,
{the YIMOT™) at 800 ™ Ave, NY 10017, and Geoffrey Weill Associates INC (“Vepdor dor ") with ' pnncapalf
jp!ace iriess: at 27 West 24¢th §t. NY 10010: (The: IMOT and Vendor are. sonietinies referred- to
dndividually as a“Party™ or together as the “Parties.”) Defined terms used in this: Agreementare listed in
, _qhg_dm,e___ (Deﬁned Terms) with their sespective définitions:

RECITALS

A, The MOT dcsxres to- engage Vendor 10 develop ‘and. implemcnt as Strategxc Public:

Relations plan i in con;uncnon with the IMOT strategic ‘marketing plan and to provide pubhc relations and
markeung services; to promote: Istael as a destination for tourism in’North Amcraca and South:América to-

the general: market the Jewish market and niche markets,

B. Vendor desnres, and is ready, willing and able to: provxde to:the IMOT, such’ semces all
in accordance with the terms and conditions in the Agreement.

Now THBRBFORB, for and in oons:dexanon of the foregomg. and the mumal promxses and-

thch are hereby acknowledged Ihe Partws hereby agree as fouows

L. TERM The term of this Agreement wﬂi commence on the Effective Date and continue until
11:59 p:m.: .CT on the: Ahird (3"’) annivérsary of the Effective; .Diate unless terminated €atlier in accordance

thh the' termsvset,fonh herein (the “Imt;al Texn™).

IA; Tlus :Agreement; may be repewed by IMOT on ihe terins: and condmons in effect at'the date of the
extension and utilizing pricing to be negotiated but consist with and no less favorable:than the pricing in
effect 't ‘the -date’ of the extension for 'a period of up ‘to two (2) years (“gencwal j;:eg_n”) upon the:
expxranon of ithe Initial Term (the Initial Term and such Renewal Term, the “I,_mz”) lf IMO’I‘ desires 1o
‘enew this Agreement, IMOT shall give written notice to Veéndor at ledst 30 days prior fo the applicable
expiration date. In this case the Vendor will be hired:at the same rate it received for the 3™ year.

2. SERVICES

21. PR Services. Vendor will provide to the IMOT and to :he to the six Israel Government
Tourist Offices in North America and South America (New York, Atlanta, Los Angeles, Chwago,
Toronto-Canada, $ao Paulo-Brazil, and any other IGTO that IMOT might establish in the fature all within
. the terms of this agreement) designated by the IMOT (*IGLQs™); throughout the Term and through the
Termination Assistance Period (if any), the services, functions, tasks, responsibilities and solutions to
develop, implement and perform a public refations campaign to promote Israel 45 a tourist destination and
to achjeve the other IMOT objectives set forth in the Statement of Work and otherwise directed by the
IMOT (“QObjectives”) all as further detailed in Schedule 2 (Statement of Work) (“Statement of Work” or
- “SQW,” and such services, functions, tasks, responsibilities and solutions, the “PR Services™). The
Services will be provided by Vendor to the IMOT on a non-exclusive basis and without apy minimum
-
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commitment’ fmrn the: JIMOT as to the volume; ‘scope ot value of ‘such: Semces The Semces shall

mﬁcally descnbed in

m ude anyc:‘n /_dental semces, ﬁmctlons, taslcs responsxbﬂmes OF" solutiuns n‘ :

:Servwes) Exoe .as:othenmse expressly prmnded m th:s Agrecment, Vendor shall be responssbla for
providing the facilities, personnel, -equipment, software, technical. expemse and-other resources necessary
to:provide the Services: :

Services: then bem‘ provxded by Vendor under th _ greemeht or (n) requme matenany dtffcren evéls of 5'_
The IMOT may elect to

¥ endor may

effort; TesonTces or expense from. Vendor will be:considered “ﬁgﬂm
-perform: New: Services for. itself or contract with third. | parties 10 perform such New Services:
be. invited to- bid-on ‘the provxsmn of such New Services; as appropriate. T ihe extent: possibie,. the
Vendor should include in its proposal the very competitive rates at'which it:will perform: New Serv:ces
‘The: pmposed ‘pricing for New Services, mus} be no-less favorable to the: IMOT than.the pri
rétés for the PR-Services and must:take into acéount the existing. and fature: volume ‘of bus

Vendorand the IMOT

éss fbewééri

23.. Collsboration. - Vendor shall coopérate filly” with the IMOT or ‘with ‘any third party
-appointed. by the IMOT to the extent that such cooperation may: be necessary to permit the TIMOT ‘or such
thitd parties to complete an) work-relatéd 10 or impacted by the Services: :

2.4 g eports-and Meetirigs. Vendor shall deliver 1o the IMOT reports that the IMOT ‘miay
vequire and. thaf aré reasonably related 10 the Services;. providing proof that thaf the Services are- acluevmg
the Objectives (“Reports”). As- part of the Services, Vendor shall provide the IMOT with such
decuméntation ‘and ozher information available to Vendor as may be reasonably requested: by the: IMOT
-from time t0-time in order to verify the accuracy of the Reports provided.by. Vendor. During the Term,
and:in addition to meetings that are specified in the: SOW, Vendor shall regularly meet with the IMOT to
share observations and mconunendauons on:all aspects the Services and Vendor s effectivéness, and shall

meet with the IMOT as.and when requested.
3. THE IMOT RESPONSIBILITIES

- Responsibilities. IMOT shall perform.thé tasks and responsibilities for which the IMOT
is responsible and that are dependencies with respect to'the Services under the SOW.,

IMOT Relationship Manager, The IMOT will desxgnate undcr this Agreement ope

mdwmual who will serve-as the pm:nary IMOT representative hereunder.
4. 'VENDOR PERSONNEL; SERVICE LOCATIONS

4.1, Vendor Relationship Manager, - Vendor :shall appoint an individual (the “Vendor

Relationship Manager”) who from the Effective. Date, and ﬁlroug.hom the Term and any Termination
' L
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‘Relations Plan. The Véndor Relationship’ ‘Manages will h
fcoordmatmg the pm'formance of Vendor® § oblxgatxons under thls A

IMOT Corifidential Information

“Vendor. repfesm’taﬁve‘ iunder ‘this- Agreement. “Vendor’s
anager is subject to the IMOT’s prior approval. ‘The Vendor

Ass&tﬁﬁéé Period; ‘will ‘serve. as ‘the
appointiment-of-any-Vendor Relationshi

,Relanonsbxp Manager shall have at Jeast ﬁ{m (5)-years-of praclicél ‘experience ' tourism destmatxon'

managemient” and/dr the travel ‘businiess and/or ‘working with travel or boards, and expemse in
creating and implementing publxc relations strategies” Tlike those that- will. be contained in' the Public
i). have. overall responsibility for managing and

42, Vendor Perso m Al of ‘the:individuals who Vendor appomts to. perform Services
(*Vendor Persongel™). will have suitable trmmng an ‘functional and language" skills necessary to. perform
the Services: assxgned o such. individuals. Vendor -shall staff at: all times; at least five (5) Vendor

Pessonnel on the: IMOT.» BECOURt 10, perform the PR Services: With respect to the Veridor Personnel, the

_ Parties agree as follows:

@ . Befote assigning an: individual a8 'a "Vendor ‘Personnel;. whether 85 an, initial
assignment or as réplacement, Vendor will’ stotify the IMOT. of the proposed assxgnmem and provide the
IMOT with- such ‘individual’s resume: and ‘such ‘additional information regardmg ¢ach such Vendor
Personncl as th IMOT may rcasonably rcquwt “Vendor will introduce the individual ‘to appropnate
representatives of the IMOT if requested by the: IMOT The IMOT will have the right to approve. each

such assxgnmem

‘perform: the PR Services. from' the Effective Date, and 1hroughout the Term and any Termination

Assistance Period; at least onei(1) mdmdual as a high profile director with at-least five (5) years. of

practical experience in tourist destination management and/or ‘the ‘travel business and/or’ working with
travel ot tourism bodrds, and expertise in creating and implementing public relations stratcgm like those

contained in the Public Relations Plan (“Key Direcior™).

(c)  Atieast fifty percent (50%) of the Minimum Hours each month shall be.provided
by'a Vendor Personneél who is'a-Senior Expert and by the Key Director. The Senior ‘Expeért and the Key

Director will both be ‘personally’ mvo)ved in the IMOT’s account.on a daily basis. “Senior Expert” means -

an individual who has at Jeast five (5) years of practzcal .experience in tourism destination management
and/or the trave} business and/or working with travel'or tourism boards,

(&)  IMOT will have the right from time ‘to time to require Vendor to remove any ‘

member of the Vendor Persounel from working on the IMOT account with or without cause, ‘provided
that Vendor may request to have a discussion. regardmg such removal, which discussion must be held
within a reasanable time petiod, not to exceed five-(5) days. At the end of such -period, if the IMOT
desires the person to be removed, Vendor will complete such removal within twemy-four {24) hours, or.as
agreed by the Parties, and replace such individual as soon as practicable. There: will be no charge to the
IMOT for dny time reqmred for replacement personnel while the replacement acquires the necessary
orientation to, and background and training for, the propes ‘performance of his or her assigned tasks

(e} Notwithstanding’ anythmg in the Agrecrient, Vendot has exclusive control of the

hmng, termination and right to discipline or reward Vendor Personnel. Vendor will at all times ensure
.3
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’xha( fio: employment Jlaboror. agency relauonshap is established betwesh: Vendot Personnel and IMOT (or
the !GTOs)

oomissions of Vi
Agreement, such individ mployment, the Services: and: IMOT Conﬁdennal Information, inchiding

any:tortious or cnmmal dcts or-omissions. relahng thereto:

4.3, §u1x,ontracbor§ Vendox is-:pot allowed to: subcontract -any of its responsxbﬂiﬁes 10..

‘are in agreement that & specific assignment should be

subcontractors, If both the Vendor and’

completed by a: ‘dxfferent vendor’ and- that such, assignment is ‘not’ onie of, Vendor's responsibilities

[OT shall contract with siich. vendor mdependently

accordmg' 1o this: Agreement, the:IM

£IMOT wathout IMOT’s coxxsem whnle such Vendcr Pexsonnel

§9ﬂ !gc_g iops: “Vendor will provide the Services to the IMOT from the fol]owmg
Service Localions™): (i) 27 West 24" Street, New York and, at thé discretion of the
Canada the ‘West Coast‘of: the United States. Vendor shall; at: Vendor’s-
X prov:dmg alk furniture, fixtures; equipment, space and other facilities, utilmes,
nd- equipment requited 1o perform the Services. No interest or obligation of
ed upon the IMOT. All sich facilities will remain in the care; custody. and

IMOT, at locauons
expense; be respo

Service Locanons 15 ¢o

conitro} of Vendor. ‘.The{MOT ‘shall- retain ownersh:p of any IMOT property located i a Service

Location, but such pmperfy shall'be siibject to Véndor's care and maintepance.

5, PROPRIETARY. RIGHTS

The. - - y. The LMOT will ovm in perpetuity all nght, titie dnd
interest, world- wxde in and to all matenals and: mformauon developed under this Agreement including all
reports, data, data analyses, plans, ‘documentation, sofiware (including source code and object code),
products, works of. authorsh:p, notes, drafts, concepts, methods, ideas, copies; original artwork, media
plans for pubhc relaﬁons and/or advemsmg rmd/or buymg, umque media -ideas, at all stages of

inventions related to or mcorporated in the Deliverables and sl Intellectual Property Rzghts in connecuon
with the foregoing, including any and all trademarks and associated goodwill, patent, trade secret and
copyrxght rights therein. To the extent that Vendor provides or makes accessible to the IMOT any pre-
existing or mdependently created systems, tools or software in connection with the Services of any

" Deliverables, including data” analysis software or other media planning or public relations tools, the IMOT

shall own all data, analyses, reports, media plans, and other materials created using such systems, tools-or
sofiware; provided, however, thal such systemns, tools or software which are identified in the Statergent.of

. Work as Vendor Property or approved in wntmg by the IMOT prior to use by Vendor in connéction with

4.
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ndor will be fully responsible for such acts and omissions in-connection’with the"

.2 penod of twelve (12) momhs followmg e dite thar such.




- constituting “works 1ade: for hire” under the Act;. Vendor s agress o and.d

- permxssnons énd ‘assxgnments _hecessary 1o ensure that the IMOT may own all nghis 1ﬁ and to all
'Dehverabies as contemplated under the Agresment, including, Where appropriate; rights of ownership, to
make full: use of alI I)ehvcrablcs, and/or to make full use of all systems, tools or software provided to ot
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the Services, and any similarly i xdennﬁcd uipdates or modifications therelo; shall remain Vendor Property
subject 10 the license'to the IMOT provided in Section 5.2 (Vendor Propetty). To the'extent permitted by
the United States Copyright: Act (the “Act”), the Deliverables are desmed “works made for hire™ as that
term:is defined under: the Act. 1f any Deliverable:does not fall within the s emﬁca]ly enumerated works

perpetuity, without fttherconsideration, all worldwide patent tights, copyngh(s proprietary ,
, trdi emarks and assocxated goodwill and other rights to, nﬂe and mterest in svch methods,

and shall cause émployees of 'Vendor, and/or’ third p d
under this Agreemem to- agree 'to the sarme prior to performing- Services for the IMOT: hereunder
same to the IMOT shall cons tutc. a transfer to the IMOT by Vendqr of alls nghts therem.

Deliverables produced or Semces performed under this Agreemem The‘lMOT'
cvs:bto 1ts mtellecmal property w Vendor under this - Agfement exoept for xhosa3

ielau_on 0" the- Dchverable, and the nght to prevent commemal explouanon, and

made accessible to the IMOT:in connection with the Services or-any Deliverables. All Deliverables and
other malenals, created by Vendor for IMOT, will be: transferred to IMOT 'in" an editable: file, upon
request by’ IMOT, during. the term of this agreemient, or afier, and IMOT will be allowed ‘4t its owwn
chscreuon and with:no. hmnauon to.use the Deliverables in any way it desires, such as editing, updating,
feusing, reprinting, disttibuting, directly-or through a third party, at no additional cost whatsoever,

5.2, Vendor Property. Aside from derivative works of inventions based on Vendor's pre-
existing ideas, skills, tools processes o7 ‘techniques that are created in conjunction with the provision of
the Services, and which ‘are subject to. Section 5.1 (The IMOT Intellectual. Property) and are thereby
dssigned to the IMOT, Vendor will retain the right to all of its ideas, skills, tools, techniques, and
processes possessed by Vendor prior to the Effective Date (*Vendor Property”). To the extent that
Vendor. Property 3s ihcorporated by Vendor into, or is- -embedded in the Deliverables, or necessary for the
operatxon of:any Deliverable, Vendor hereby grants to the IMOT and its Affiliates, licensees, agents and
third party’ contractors and successors assighs an unfettered petpetual, irrevocible, nonexclusive, world-

_ w1de, royalty-free right t0. use, sublicense, assign, execute, modify, reproduce, display, perforin, and

.5
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'Deliverables any’ Vendor: Property, or develop & Dehverabie ‘that’ req
‘ ;opcrauon thereof, in-éach case; without the prior writter consent of the. IMOT

8 »ndor acqunes no nght, title, mterest or claim ef ownershlp inor to the IMOT- marks;
use anted herem Vendor wll] not use the IMOT marks m’any manner: other than

redehver such Dehverablc 10 the T™MOT for evaluanon and/or testmg If, aﬁer such process is repeared
. “the’ Dehverable is‘not acceptable, the IMOT ‘shall have the right to terminate "hxs ‘Apreement for cause.
Acceptance or re3ect;on by the IMOT of the’ ‘Deliverables or any pomon /thereof does. not in any way
operate to. alier ‘the IMOT’s ovwnership of the Dehverables as set: forth in Section 5.1 (The IMOT

Intellectnal’ Propeny)

5.5. 3 ' ; ‘ ent. Upon termination-or
expiration of thig: Agreement, Vendor shall, at o cost to the IMGT deliver-to the. IMOT all IMOT

’ i : intellectual property and Deliverables, and all copies thexeof, in the' fom:at and medium in use by Vendor
in connection with the Services as of the date of such expiration or termination; and deliver to'the IMOT

all Vendor Property-to the extent incorporated into Deliverables.

6 PAYMENTS AND INVOICING

6.1.  Retainer Fee. In consideration of Vendor's performance of all of the Services, the IMOT"
agtees to pay Vendoi a fixed monthly retainer fee of: $37,000 for the first year, $38,000 for the second

» yeat, and $39,000-for the third year. (“Monthly Retainer Eees™). There shall be no other fees or charges
in connection with-the Services: The Monthly Retainer Fees shall cover and include any and all costs.and

expenses of Vewdor in cormeenon with performance under this Agreement; xncludmg without limitation
-6-

Received by NSD/FARA Registration Unit 09/ 14/2012 11:00:58 AM




Received by NSD/FARA Registration Unit 09/ 14/2012 11:00:58 AM

IMOT Confideptial Information

:house charges, photooopzea, couners, messmgets, reports
as may be requed for.the pmper perfoxmance of the Scmces;;,

As it would be considered & breach of contract if Vendor w:ﬂ not provide: the toipimum 525 monthly
tours of PR Semcm, an-aggregate: of 6300 apnual hovrs$hall:be required. If; at the end of each period.of

- 12-months* service; less. than the required 6,300 hours of s¢ rvice has been prov:dcd by thie Vendot, d pio-
rated adjustmem to the aggregate Monthly Retainer Fee through:such penod will.be made according to
the actual reported hotlirs of service, approved by IMOT. .

Out of the 525 Houss, vendor will provide 120 monthly houts 6f Services to thé six IGTO’s in accordance
with' the wishes and ditection of the relevant IGTO directors.

Payment 10 the Vendor.for its monthly retainer will bej:,,trénsmittc‘d at the-end of each relevant month of
service. Vendor will invojce the IMOT fof the monthly retainer on the: first (1st) of the month during

‘which services are provided-and payment is to beé recejved by the Vendor by the first (1*) of the foliowing.

month, (As an-example: sérvices for the month of June will be invoiced: by the Vendor to the IMOT on
the 1st of June; and payment is due by July. 1“) :

6.2.  Travel Expenses: Subject to IMOT prior written approval, IMOT will bear expenses of

Travel. Expenses as such term is defined in Section 6.1 above. After receiving such approval, Vendor will
either be reimbursed for reservations he made or the IMOT will make the reservations for Vendor and its
personnel. Should Vendor make reservations it will have to provide the IMOT with three (3) price quotes

upon ‘which be made. the reservations and the appropriate receipts. Notwithstanding anything to the’

.contrary set forth herein, all reimbursable Travel Expenses shall be subject to the IMOT's generally
applicable travel policies. Without derogating from the generality of Section 6.1 above, Vendor shall be
_ responsible for-zll other expenses and incidental costs, if any, incurred in conrection with travel, Vendor
will make no charge for time speit traveling or out of the office. '
L7
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4 during ‘sich’ n‘mnthr o IMC)T and all: six IGTO’s mcludmg the Vendors,
'ged in; each assignmem, (in) PR Services completed and any materxal ch:mg&e

‘prov;de 1o the TMOT all
The IMOT ma_yv‘-«thhholdf

amount ;sha]l constitute, operate orbe conslmed as & waiver of any right the
MOT. may:; otherwlsc have to d:spme any chatges Or AMOUNt or-recover any amount prewouslv pmd

6 6 Taxes. The Ch 'ggs are. mcluswe of any taxes, fees and. dutiés or other amounts,
“fe's which are levied on the Services or

67, ) gggg q Records, Vendor shall maintain complete and accirate: records of and
supporting documentamn “for all Charges ‘and il routinely prepared reports and records, created,
genetated,: collected, procéssed: or stored by Vendor. in the pcrformancs of its obligations under this
Agreement (“Records”)' Vendor shall Inaintain such ‘Records in-accordance with generally accepted
dccounting pnnc1ples, as”applicable, Vendor shall retain Records and, ‘et the IMOT’s request and
‘prompily provide copies of such Records for a period'of seven (7’) years after expiration or termination ‘of
this Agreemem Nomthstandmg 1he foregoing, Vendor is 1ot ‘Obligated 1o share any mformauon with.
the IMOT relating t6 Vendor’s margms or its other customers:

6. 8 Audits, No more; than oncea year, and subject to Sectxon 7 (Confidentiality) with respect -
to Vendor, Conﬁdennal Informanon, Vendor shall provide to IMOT (and internal and external auditors,
inspectors, regulators and other representatives that IMOT may ‘designate. from time to time or any
Governmental Authiorities) access at reasonable hours to Vendor Personnel, to the facilities at or from
which Services are then being provided and to Records and other pertinent information, all 1o the exient
relevant 1o the charges and the Services. Vendor shall provide, at no additional charge, any assistance

- reasonably requested by:the IMOT, its designee or any Governmental Authority in condutting any such
audit. The IMOT shall:not audit Vendor without first giving Vendor not less than fiftéen (15) business
days written notice and not more than once in any twelve (12) month - period; provided that,
notvmhstandmg the foregoing, -the IMOT may perform. an audit. mthout written notice, if IMOT

v .8.
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w7 .such Conﬂdentlal Informatloxi Access 1o the Conf dermal [nformatwn shall be resmcted to recewer 5

persoxmel cngaged S peimitted: hexeby

©). The- Conﬁdenual Tnformation way not be copsed or repmduced without the
dxscloser s pnor Wntten consent. .

(d).  All'Confidential lnformatxon made available bereunder; mcludmg copies. thereof,
shall be;returned.or destroyed’ upon the first to- occnr -of;, (1) completion of the Services or ) request by

the disclosét.

{©). Confidential Informanon shalk not include mformauon that is: (i) already known
by the receiving Party without an obligation of confidentiality other than pursuant to this Agreement; (ii)
publicly known or becomes jpublicly known through no unauthorized act of the receiving Party; (iif)
rightfully rccmved from a third party without an obligation of confidentiality; and (iv) mdependently

developed without use of the othier Pany s Confidential Information.

7.2.  Subpoepa. I ‘either Party receives a subpoena or other vahdly 1ssued admmzsiratxve of
judicial process réquesting Confidential Informanon of the other Party, it shall provide prompt noticé to
the-other of such receipt. The Party receiving the subpoena shall (hereaﬂer be entitled to comply with

such subpoena or other process to that extent permitted by law.

'7.3.  Injunctive Relief. Each of the Parti%‘aclmowledges and agrees that maonetary damages
may be inadéquate 0 compensate for a breach of the provisions contained in this Section 7
(Corifidentiality). In-the évent of such breach, the injured Party may be entitled to seek injunctive relief

- and any and all other remedies available at.Iaw or in equity. This Section in no way limits the liability or

-9.
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© damages t_hm_may be assessed ‘against a.Party in me event.of a breach by the other Pany of. any of the
provisions of tlns m_ (Conﬁdennamy) ‘ _

8 gg;raesmmons; WARRANTIES; COVENANTS,

he: IMOT as of the Effective Date a0d throughout the Term aud any Termination Assistanice Period that;

: ] 1sen any othe:r party’ and any Dehvcrable or Vcndor Propexty developed or fum:shed by
‘L Vendor 10, the lMOT are:free of any and all restrictions, setﬂmnents judgments or adverse claims,

(c) “All Vendor. Personnel pcrformmg any of the Servicés are, and will continue fo
be, bound by. nondxsclesure obligations, and by ‘written’ obhganons regarding assignment of Intellectual
Propeny 1ghts, and other -appiopriate agreements which protect the confidentiality of IMOT
Cbnﬁdenual Informatxon with at jeast the same level of protection as set forlh ‘herein.

_ ';(‘d) - Neither Vendor nor any -of ‘its ‘personnel bas. given, and none will give, any
commxssxons, payments, kickbacks, lavish or extensive entertainment,.or other inducements of more than
rinimal value to any employee-or agent of the IMOT or the IGTOS i, popnecnon with this Agreement.

{€). Vendor shall perform the Services ina professxonai and workmanlxke manner, in.

-accordance. withi-all apphcablc industry and professional standards. If the IMOT notifies Vendor, or
Vendor’ becomes aware that any Service fails 10 reet the warranty, Vendor shall, at its expense, correct
such nonperformanc», error or defect necessary to conformn in all material respects with ‘the applicable

Waﬂ'aﬂty ‘
83 DISCLAIMER. EXCEPT AS SPECIFIED IN THIS SECTION, NEITHER THE IMOT

NOR VENDOR MAKES ANY REPRESENTATION OR WARRANTIES WITH RESPECT TO THIS
AGREEMENT, AND EACH EXPLICITLY DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR

-10-

Received by NSD/FARA Regisiration Uni.t 09/ 14/2012 11:00:58 AM

8.1, Rggresentahogs and Wanggne ‘Vendor: represents anid warrants: i6and fot the benefit of

Vendor,;s a corporanon, dnly incoxporated vahdiy e;usung and m good standing,




Received by NSD/FARA Registration Unit 09/ 14/2012 11:00:58 AM

IMOT anﬁdéaﬁél}lﬁfoxm::ﬁt)n'

>FOR A ’mmcum PURPOSE

‘9 TERMINATION

mages from Vendox if
thirty (30) days. after
ia) breach of the-Agreement
exoas‘ breaches, hether

,make such payments, Vendor may termmatc the Agreemen"”by gmng 'nonce to'the. IMOT 'I‘hxs Sectmn
sets forth Vendor's sole nghls with fespect to termination for canse.

9.4. Tenmgamn fot Insolvency. The IMOT may termipate ‘the Agreemem at-any time, in
whole or in part, tpon thirty (30) days written notice upon:the occurrénce. of: (i) a material adverse effect
in Vendor’s financial condition, or (if) any 'of following cccur with respect to“Vendor: (1) Vendor files;
ar-announces that it intends to file,a pennon under any section’or- chaptet of any apphcable bankmptcy or
g » msolvency law; (2) an otdet or petition is filed agaiost Vendor under any such Jaws (provxded that such
© . petition is not dismissed within ten (10) days of filing); (3) Vendor becoimiés ot is declared insolvent, or
Co " are unable to pay its debts as they become due, (4) Vendor is the subject of any “proceedings:elated to

liquidation, mso]vency of the sppointment of a téceiver ot similar.officer for all.or a substantial part:of

Vendor’s assets; (5) Vendor makes:an assignment for the benefit of all or substantially all of'its creditors;

(6) Vendor enters into an.agreement for the composmon, extension; or teadjustment- of substantially all of

its obligations; or (7) Vendor or its shareholders or creditors takes aty other. action looking to Vendor’s

dissolution or liquidation. In the event that the IMOT terminates this Agreement pursuant to this Section,’

the IMOT will have the immediate right to' rétain and fake possession for safekeeping of all IMOT
~ Confidential Information, Deliverables, and all other materials to which’ the IMOT is or would be entitled

during the Termor upon expiration of the Agreement.

9.5, Effect of Termination. Upon termingtion, the IMOT will pay all undisputed Charges that
# are outstanding under the- Agreement At the IMOT’s request at any time 4fter termination or during the
. Termination Assistance Penod Vendor wxn deliver-to the IMOT, at no cost to the IMOT a current copy
of ariy Deliverable in the form in existence as.of the titne of last use hereunder or, if such request is made

C«11-
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IMOT Confidential loformation \

‘after the last: day of the Ter, in existence as’ of thie last day of the Term Vendor will’ not abandon: or

willfully vefuise to’ provide-any of the: Servxces Subjest’ only16° 3
IMOT's acuon relahng toa breac_:h of the foregomg, the Parties agree to junc:ive rehefto cause Vendor

‘workirigon. IMOT’s'account and mcludéd within the Momhly Retamer Feée.
10 INDEMNITIES ‘
- 1071 Indemmty by Vendor. Vendor.will. indemnify, défend and: hold ‘harmless (collecnvely,
nde_@mﬁcauog” ‘or'y ndemmfg”) t}ie IMOT Inde: d Parties from and against any and all demands,

, )udgments, awards, losses, damages, ‘costs, clainos - or Tiabiliti mclndmg reasonablc attorrieys fees,
“witness' fees: and “court: cosls,.and any other osses and- habﬂmes of 4ty Kind or nature whatsoever
(conecnvely, “Lo, ':es”) arising from a Third Party ¢laimi or action” “which’ any IMOT Indemnified Parties.
roay sustainasa; result of of in connecuan with;-or- alleged 16. afise out of: or-in connection with, any of the

__f,ol_lomng

(&)  Tojury, illsess, death, or damage to'sny tangible personal or real property caused
by or arising from: or relating to the negligent acts or ‘omissions of Vendor in connection with
. performance of the Agreemeéiit.

) Vendor’s faxlure fo comply with applwable Law.

S A Bl

) Cimms arising out of Vendor's willful- mxsconduct in connectxon with' this
Agreement.

{d)  'Vendor’s (or a Vendor Personnel's) breach of its obligations with respect to
IMOT Confidential Information; .

('é) Vendor’s violation of (i) Laws or any common law protecting persons or
-_members of & protected class or «category, including laws: or regulations prohibiting discrimination or
harassmént on the basis of 2 protected characteristic; and (i) Laws or any common law protecting

employees or waorkers,

-12-
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IMOT Confidential Information

)  Clainis arising. outof or re.lated 16 the inagcuracy, untruthfulness or: breach by

'Vendor of any: representanon»or warranty set forth ini the Agreement.

Claxms arxsmg by ox fmm any Govemmema} Auxhonty for ﬁnes, penalnes

(h) Claims: arising out of of ralatmg to the Services brought by Vendot: personnel, §
except to'the extent; :hat such claj arises ont of a wrongdomg bythe’ IMOT

(a) ;3 nitx “Upon notification to Vendor in writing of a Third Party ¢ clmm -against
The IMOT that the ﬁ_SFmC“’ a Vendm Property or any- Dehverable, or smy part of any of the foregomg

Intellecthél Pmpé_:rty.‘Rzght,v \;msappropnates a trade seciet of any Third Pany, Vendor wﬂl defend
: mdemmfy and hold the IMOT ,lndemmﬁed Parties’ harmless from end against all I_osses paid or’ payable

by.the

IMOT 19 such Third. Patty (or any other party to ‘Which such Third Party has assipned of transferred its
claim) related to that ¢laim,

‘ ® ity. Vendor will not indemnify the
IMOT, however, .o the extent (x) the IMOT’s" failure to notify Vendor of the ¢laim of mfrmgcment
prejudices Vendor’s abmty 10 provxde indemnification hercunder; -or to. the extent (ii) the claim ‘of
infringement is caused by: (1) the IMOT’s use or modification of the infringing ltem in a. manner. that
fails to confortn the: apphcable specifications; (2) the IMOTs failure 10 use corrections or enhancemients
within a reasonable time-aftef they have been made. available by Vendor, so long as such corrections are-
‘functionally equivalént to the:infringing Itern-in all material respects, and do niot create a material cost to
the IMOT; (3) the IMOT s use of the ltem in combination with any product or information not approved.
by Vendor o not described in Vendor’s documeritation, or as directed by Vendor; or (4) direction,
specxﬁcanon or materials provided in writing by the IMOT or any thitd party- authorized 10 act on the
IMOT’s behalf, unless Vendor otherwise had knowledge that such direction, specification or materials is,
ot is likely to be, mfxingmg H ‘any ltem is, or in Vendor’s opinion is likely 1 be, held' 1o be infringing,
Vendor will; at its-expensé, promptly (A) procure the right for the IMOT and the IGTOs 1o continue using

* E o £13 -
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mb'nesﬁﬁdteaﬁai;xnfonhaﬁqh-

o then‘ rcspecnve obhgaubﬁs uhder ihis: Agreement throngh the execuuon of a Change Order

’_ o i . The IMOT wust promptly totify Vendor jn writing of a
de reascnable cooperanon (at Vendor s expense) and full authority 10 defend or

'An SED O] nmposs'mn,rry OF SUCH DAMAGBS IN ADVANCE OR SUCH DAMAGES'
COULD:BAVE BEEN REASONABLY FORESEEN BY SUCH PARTY.

112, Dxrect ngages Cap.

2 e (a).  Direct Damages Cap - Vendor. Except as provided:in Section 11.3 (Exceptions:
i 1 to Linsitation. of Liability), the total apgregate liability of Vendor for all claims asserted by the IMOT
' o under or in'corninection with the. Agreement, regardless of the form of the-action or the theory of recovery,-
shall be: lnmted to-an amount equivalent to the total Chatges paxd or: payable under the Agreement durmg
thétwelve: (12) months pfior to the month in which the most recent event giving fise to liability ocevrred;
pmvnded that if such event giving tise to lability ccurs. during the first twelve (12) mainths after the
Effective Daze, ‘the amount will be calculated as twelve (12) times the average monthly Charges paid-or
payable under the Agreement. duting the elapsed time since the Effective Date. For purposes. of
clarification, lhls Limitation of liability is an aggregate limitation of lxabxhty for the Agreement.

() Direct Qamaggs Cag The IMOT. Except as provided in Section 11.3

(Bxcepuons to Limitation of Liability), the total aggxegate liability of the IMOT for all claims asseried by
the Vendor under or in connection with the-Agreement, regardless of the form of the action or the theory
of fecovery, shall be limited to an amount equivalent to the total Charges paid. or payable under the
Agreement duiring the three-(3) months prior to the month in which the most recent event giving fise to
Liability occurted; provided that if such event giving rise to liability occurs during the first three (3)
months after the Effective Date, the amount will be calculated as three (3) times the average monthly
Cbarges paid or payable under the Agreement during the elapsed time since the Rffective Date. For

-14 -
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: AgreemenL

113 ,Exce tx s'o Li

to any of the foHowmg

@ Losses occasioned by the. rillful zmsconduct, gross neghgence, recklessness or

;_;ffgnq;,off@eudgn

(b) Losses tha! -are subjectto. mdemmficatwn under mgng (Indemmwss)

(©  Losses occasioned by a breach of a Paity's obligations wider Section 7

“(Confidentiality).

.for as long as such Foice Majeure Event coptinues. and such Paxty conunues 10 use ns best. eﬁorts 1o

recommence perfoxmance whehever and to whatéver extent possible wnhoul delay, mcluding thmugh the
use of alternate’ soutces, workaround plans and other means. The: Party whose performance is prevented,
hindered, of-delayed: by a Force Majeure Event will immediately notify the, other Party of the occurrence
of the Force Ma;eure Bvent and describe in reasonable detail the nature of the Porce Majeute Event. The

oceurrence-of a Force Majeiire. Evem does not excuse, limit; of othcrw:se affect Vendor $ obhgatxon 10

provrde either normal recovery procedures, and does not 1imit either Party’s financial Ttelated obligations

-under the ‘Agreement. “Veridog will not have. the right to* ‘any- additional payments from the IMOT as a

result-of any Force Majeure Event.

13.  INSURANCE. Atall times during the Term and during any Termination Assistance Pegiod,
Vendor will maintain insurance coverage 8s provide in Schedule 4 (Insurance Requirements).

14. COMPLIANCE WITH LAW AND IMOT POLICIES. Vendorshall, throughout the Term and any

Termination Assistance Period, be in compliance with Law applicable to the provision of the Services and
the performance of its other legal and contractual obligations hereunder, and any Law applicable to the
IMOT’s receipt of the Services and of which thé IMOT gives notice to' Vendor, Vendor and the IMOT
will work together to identify the effect of changes in Laws on the provision or receipt of the Services,
and will give notice to each other of any such changes. With respect to-any change in Law that affects the
Services, the Parties will discuss modifications to the Services, if any, necessary to comply with such

.15 -
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S IMOT Confidential Information

, nalnesamposed on Veéiidor or:the IMOT resulting

rchanges “Vendot: wxll be responsxb e for any fines
nply with: appl;cable Law, or respond in a timely

from any failure of Vendor or third party vendor
‘Thanner 1o’ changes in applicable Law:

Vendor also:shall- comply withi the customary governm alymeedures, policies and codes as:directed by
the IMOT srid/or. the Govermment of stael from nme-to- tme. :

a manner mherem and appropnate to the duues of a pubhc relauo frm acung as a represemauve of a
chem.

16 stczumous PROVISIONS

16, 1. AS 'g;gn nt: Ne:thcr Party, shan assxgn or transfer its rights; or delegme its duties, vnder
, this Agreement An whole or-in: paxt whether. by operation of I.aw or otherwxse, without the pnor written’
consent of the other Party, pmvmed howaver, hat, the'IMO’I‘ may assxgn or transfer its nghts or delegate«-

;Israel Any assxgnmem m contravennon of t}us Secuon e, w:tbou: thc consem of zhe other Party) sball
be nun and voxd abamno, pnmded hcwever, that xf a Party as&tgxs this Agreemsnt in comravennon of

Sub]CCl to-all other: provxsxons herem comamed t}us Agteemem sha]l be bmdmg on thc Pattxes and thexr
successors and permitted assigns.

16.2.  Notices. All noticw required or given under this Agreement will be delivered 1o the
individuals, at the addresses set forth in‘the prologue (or such other individuals and address{es) as may be
provided. by written potice in accordance with this Section), The- riotices- must be given in writing-and.
delivered either by hand, by certified mmi teturn: receipt 1eqiiested, postage pre-paid, o by Federal
'Express or other ‘commercial overmght dehvery service with tracking capabilities, all delivery charges
prepaid. Notice also may be given by facsimile, provided ‘that the . sending party receives electronic

- confirmation of receipt. Bach notice' will be deemed effective and given upon receipt by the Party beéing
served, provided, however, that any nolice-sent by mail will, unless received soonet, be deemed received
five (5) days after deposit in the-U.S. mail or ten (10) days after deposit in any foreign mail system,

16:3. Counterparis; S1gnmurg§ This Agreement may be executed in any number of
counterparis, each of which will be deemied an original, but all of which taken together will constituie one
single agrepment between the Parties and by facsimile sigrature and facsimile signaties will be fully

S o binding and effecuve for all purposes and will be given the same effect as oniginal signatures.
. - 16+ ' .
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165, Wg“ ers. All-waivets must be in writing and signed by the Party 10:be charged. Any
waiver or: failure'to enforce any. provxsaon ‘of this Agreement on orie occasion will not be deemed a waiver
of any other provmon orfof such provisnon on«any other occasxon, and no delay Of. ormsszon by e;ther

ed representanve of the Parues

' Vafl 'The ‘terms -of __ggg_om__ (Resznctzons on Perfonnmg Services 0

Hiability/errors. an :mss:ons"flxabxhtyﬁ msurance) will survive the expxra!xon o ‘termipation of this
Agreement, - Nothzhstandmg the foregoing; to the extent a provision of the -Agreement relaies o
Termination Assist ",_Sdmces or-provides for rights, interests, ‘duties, claims, undertakings and/or

_ oblxganons dunng Any period during which Vendot'is delivering Termination Assistance Services, such
provision: -shall survive termination or expiration until’ such Termination Assistance Services are
completed and any 1ssues with respéct thereto have been: fully resolved.

169, Governing Law. The Parties agres: thm;@all of tbe rights-:a’nd »obljgatidns‘of the Parties
under the Agreement Shall be governed by, and construed in accordance with, the laws of New York:

_ 16:10; Interpretation. Any ‘headings set forth herein, and any table of contents or mazginal notes
-appended 10 it are solely for convenience or reference and. do not constitate a part of this Agreement, nior
do‘they ffect rhc meaning, consiruction or effect of this Agreement. As used in this Agreement, unlegs
otherwise provaded to-the conitrary: (i) all references to days will be deemed references to calendar days
unless expressly stated otherwise, and-(if) any reference to Sections or Schedules, unless expressly stated
otherwise, are to‘the Sections or Schedules to this MSA. The Recitals and Schedules to the MSA are- part
of the Agreement and are hereby incorporated hetein by reference Unless the context otherwise requires,
as used in this: Agreement, all terms used in the singular will'be deemeid to refer to the plural as well, and
vice versa. The words “her¢of,” “herein” and “hefeunder” and words of similar import referring to this
Agreement tefer to this. Agreement as a. whole and not-10 any pamcular pl“OVlSlon of this Agreement.
-17-
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IMOT Conﬁdennal Informancn

;;1hat are: or m y;b"ocom  necessaty: to effectuate the’ purposes of ithis Agreement

f&iig: Nmther pmy wlu wm;out pnor wrmen consem of the omer Paxty m each

: nent. The Pasties each aclmowledge thai-the. rerms and conditions of the
en the subject of achve and. cemplete negouauons, and thaz such terms and condmons:

proiessxon j;adwsors pa inpatéd in the prepazanon of the Agreement

1614, Wg;ver of. Jm Tyial. THE. PARTIES ‘WAIVE ANY RIGHT TO-A JURY TRIAL lN' _
ANY PROCEEDING ARISING OUT OFOR RELATED TO THIS AGREEMENT.

WITNESS WHEREOF, each of the Parties has caused this Agreement to be 51gned and
dehvered by its-duly:authorized representative. . v

GbVernmem of Wﬂ mmstx’;ypfﬁbunsm‘
l-o Fm D

By: , -&),..‘..)Q-\ ey

Name: Mi.‘ﬂgavz-Bg_r'Nir“

Title: Director-General, Ministry of Tourism
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